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The Chief Executive Office of each Grantor is located at:

6100 Southwest Blvd., Suite 320
Fort Worth, TX 76109

A description of the equipment covered by the Second Amendment consists of: all
rolling stock and locomotives of Grantors, whether now existing or hereafter acquired, including
the rolling stock and locomotives listed on Exhibit A of the Second Amendment.

A fee of $35.00 is enclosed. Please return the original to:

Karl Morell
Of Counsel
Ball Janik LLP
Suite 225
1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: Amendment
No. 2 to Security Agreement between Bank of America, N.A., 550 W. Main Street, Knoxville
TN 37902 and Rio Grande Pacific Corporation, Idaho Northern & Pacific Railroad Company,
Nebraska Central Railroad Company, Wichita, Tillman & Jackson Railway Company and New
Orleans & Gulf Coast Railway Company, 6100 Southwest Blvd., Suite 320, Fort Worth, TX
76109.

Sincerely,

Karl Morell

Enclosure
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AMENDMENT NO. 2 TO SECURITY AGREEMENT

This Amendment No. 2 to Security Agreement (this "Amendment") 'dated as of October
31, 2007 is by and between RIO GRANDE PACIFIC CORPORATION, a Texas corporation
("Rio Grande"); IDAHO NORTHERN & PACIFIC RAILROAD COMPANY, a Delaware
corporation ("Idaho,"), NEBRASKA CENTRAL RAILROAD COMPANY, a Delaware
corporation ("Nebraska"); WICHITA, TILLMAN & JACKSON RAILWAY COMPANY an
Oklahoma corporation ("Wichita"); and NEW ORLEANS & GULF COAST RAILWAY
COMPANY, a Delaware corporation ("New Orleans") (hereinafter, Rio Grande, Idaho,
Nebraska, Wichita, and New Orleans, collectively, the "Grantors") and BANK OF AMERICA,
N.A., a national banking association and successor to NationsBank, N.A. ("Bank").

RECITALS

A. Bank has extended a line of credit in the amount of $10,000,000 to Rio Grande
pursuant to an Amended and Restated Credit Agreement dated as of April 23, 1999, as amended
by a Modification of Amended and Restated Revolving Credit Facility Loan Documents dated as
of July 31, 2002 (the "First Modification"), a letter dated March 24, 2005, a letter dated June 24,
2005, a letter dated August 15, 2005, a Second Modification of Amended and Restated
Revolving Credit Facility Loan Documents dated as of September 15, 2005 (the "Second
Modification") a letter dated August 24, 2007 and a Third Modification of Amended and
Restated Revolving Credit Facility Loan Documents of even date herewith (the "Third
Moficiation") and collectively, the "Credit Agreement");

B. The Credit Agreement is secured by a pledge by Grantors of certain Collateral as
set forth in that certain Amended, Restated and Consolidated Security Agreement between the
Grantors and Bank dated as of April 23, 1999, as amended by the First Modification an
Amendment No. 1 to Security Agreement (the "Amendment No. 1"), the Second Modification
and the Third Modification (the "Security Agreement"); and

C. Grantor and Bank desire to amend the Security Agreement as set forth below.

AGREEMENT

1. Definitions. Capitalized terms used but not defined in this Amendment shall have
the meaning given to them in the Security Agreement.

2. Amendment to the Security Agreement. The Security Agreement is amended by
deleting Exhibit A in its entirety and substituting in lieu thereof a new Exhibit A in the form
attached to this Amendment.

3. Representations and Warranties. When Grantors sign this Amendment, they each
represent and warrant to Bank that: (a) there is no event which is, or with notice or lapse of time
or both would be, an Event of Default under the Security Agreement, (b) the representations and
warranties in the Security Agreement are true as of the date of this Amendmenl.as4f--made-tnrthe
date of this amendment, (c) this Amendment does not conflict with any law, agreement, or
obligation by which such Grantor is bound, and (d) this Amendment is within such Grantor's





powers, has been duly authorized, and does not conflict with any of such Grantor's
organizational papers.

4. Confirmation of Collateral. Grantors hereby: (i) confirm to Bank all security
interests and liens heretofore granted by Grantors to the Bank under the Security Agreement, and
(ii) acknowledge and agree that the Obligations continue to be secured by the Collateral pursuant
to the terms of the Security Agreement, as amended hereby.

5. Effect of Amendment. Except as provided in this Amendment, all of the terms
and conditions of the Security Agreement shall remain in full force and effect. All references to
the Security Agreement in any documents executed in connection therewith or the Credit
Agreement shall refer to such Security Agreement as amended hereby.

6. Governing Law. This Amendment shall be governed by and construed in
accordance with the internal laws of the state provided for in the Security Agreement without
reference to conflict of law principles.

7. Counterparts. This Amendment may be executed in counterparts, each of which
when so executed shall be deemed an original, but all such counterparts together shall constitute
but one and the same instrument.

8. Notice of Final Agreement.

THE SECURITY AGREEMENT AND THIS WRITTEN MODIFICATION AND
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

Grantors: Bank:

RIO GRANDE PACIFIC BANK OF AMERICA, N.A.
CORPORATION

IDAHO NORTHERN & PACIFIC
RAILROAD COMPANY

NEBRASKA CENTRAL
RAILROAD COMPANY



Title C-c. O

WICHITA, TILLMAN & JACKSON
RAILWAY COMPANY

NEW ORLEANS & GULF COAST
RAILWAY COMPANY

<Lt^°

6536843.1



EXHIBIT A

[See Attached]
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CERTIFICATION

I, Karl Morell, have compared this copy with the original Amendment No. 2 to Security
Agreement, dated as of October 31,2007, and found the copy to be compete and identical in all
respects to the original document. I declare under penalty of perjury that the foregoing is true
and correct.

' Karl Morell
January 15,2008


